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ETAS ID: TM584496

SUBMISSION TYPE:

RESUBMISSION

NATURE OF CONVEYANCE:

ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

Phone:
Email:

RESUBMIT DOCUMENT ID: 900555693
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

Dean Foods Company 05/01/2020 Corporation: DELAWARE

Country Fresh, LLC 05/01/2020 Limited Liability Company:
MICHIGAN

Dean Intellectual Property 05/01/2020 Corporation: DELAWARE

Services Il, Inc.

Friendly's Manufacturing and 05/01/2020 Limited Liability Company:

Retail, LLC DELAWARE

Steve's Ice Cream, LLC 05/01/2020 Limited Liability Company:
DELAWARE

Suiza Dairy Group, LLC 05/01/2020 Limited Liability Company:
DELAWARE

RECEIVING PARTY DATA

Name: Dean Dairy IP, LLC

Street Address: 2711 North Haskell Avenue, Suite 3400

City: Dallas

State/Country: TEXAS

Postal Code: 75204

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 4

Property Type Number Word Mark

Registration Number: |4227906 DAIRY PURE

Registration Number: |1713989 ALTA-DENA

Registration Number: |2191071 HILLSIDE FARMS

Registration Number: |4472201 SMART LUNCHBOX NUTRITION

CORRESPONDENCE DATA

Fax Number: 2147218835

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

2143033527
tms@deanfoods.com

900556931
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Correspondent Name: Mark Niermann

Address Line 1: 2711 North Haskell Avenue, Suite 3400
Address Line 4: Dallas, TEXAS 75204

NAME OF SUBMITTER: Jacqueline Gwinn

SIGNATURE: /jacqueline gwinn/

DATE SIGNED: 07/02/2020

Total Attachments: 27
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Execution Version

TRADEMARK ASSIGNMENT AGREEMENT

This TRADEMARK ASSIGNMENT AGREEMENT is dated as of May 1, 2020 (this
“Assignment”) and is by and between Dean Foods Company, a company organized under the laws
of the State of Delaware and each of the Subsidiaries of Dean Foods Company listed on the
signature pages hereto (each an “Assignor” and collectively the “Assignors”), on the one hand,
and Dean Dairy 1P, LLC, a limited liability company organized under the laws of the State of
Delaware (“Assignee”) on the other hand. Capitalized terms used but not defined herein shall
have the meanings ascribed to such terms in the Purchase Agreement (as defined below).

WHEREAS, Assignors are the owners of the trademarks and trademark registrations and
applications identified on Exhibit A (collectively, the “Assigned Trademarks”);

WHEREAS, each of the Assignors and Dairy Farmers of America, Inc., a
cooperative organized and existing under the laws of the State of Kansas and the indirect owner of
all of the issued and outstanding equity interests of Assignee (“DFA”), have entered into that
certain Asset Purchase Agreement, dated April 6, 2020 (the “Purchase Agreement”), pursuant to
which the Assignors have agreed to sell, transfer, assign, convey and deliver to Assignee, and
Assignee has agreed to purchase, acquire, and accept from the Assignors, the Assets, all upon the
terms and subject to the conditions set forth in the Purchase Agreement, which Assets include the
Assigned Trademarks; and

WHEREAS, this Assignment is being executed and delivered pursuant to Sections 4.03(b)
and 4.04(a) of the Purchase Agreement.

NOW, THEREFORE, in accordance with the Purchase Agreement and in consideration of
the premises and the mutual agreements and covenants set forth in this Assignment and the
Purchase Agreement, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, and intending to be legally bound, the parties hereby agree as
follows:

1. Assignment. Each of the Assignors hereby sells, transfers, assigns, conveys and delivers
to Assignee all of such Assignor’s right, title and interest throughout the world in, to and under,
the Assigned Trademarks, together with that portion of such Assignor’s business connected with
the use of and symbolized by the Assigned Trademarks, and all past and present goodwill
associated therewith or symbolized thereby, all common law rights thereto, all registrations that
have been or may be granted thereon, all applications for registrations thereof, and all records and
files related thereto, the right to claim priority in accordance with international treaties and
conventions, the right to all income, royalties, damages and payments hereafter due or payable
with respect to the Assigned Trademarks, the right to register, prosecute, maintain and defend the
Assigned Trademarks before any public or private agency, office or registrar, the right to sue and
recover damages for all causes of action (either in law or in equity) including for past, present and
future infringement and dilution of the Assigned Trademarks, and all rights of indemnity, warranty
rights, rights of contribution, rights to refunds, rights of reimbursement and other rights of
recovery, including rights to insurance proceeds (regardless of whether such rights are currently
exercisable) related to such Assigned Trademarks. The assignments contemplated herein are
meant to be absolute assignments and not by way of security. Each of the Assignors hereby
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authorizes the Commissioner of Patents and Trademarks in the United States Patent and Trademark
Office, and the corresponding entities or agencies in any applicable foreign countries or
multinational authorities, to record Assignee as the assignee of all of such Assignor’s right, title
and interest in, to and under the Assigned Trademarks and to deliver to Assignee, and to Assignee’s
attorneys, agents, successors or assigns, all official documents and communications.

2. Further Assurances. Each of the Assignors agree to execute and deliver any and all
affidavits, testimonies, declarations, oaths, samples, exhibits, specimens, powers of attorney and
other documentation, and otherwise agree to assist Assignee, its successors and assigns as
reasonably requested by Assignee to effect the terms of this Assignment, in each case at the
Assignee’s sole cost and expense.

3. Terms of Purchase Agreement; Conflicts. The scope, nature, and extent of the Assets are
expressly set forth in the Purchase Agreement. Nothing contained herein changes, amends,
extends, or alters (nor should it be deemed or construed as changing, amending, extending, or
altering) the terms or conditions of the Purchase Agreement in any manner whatsoever. This
instrument does not create or establish rights, liabilities or obligations not otherwise created or
existing under or pursuant to the Purchase Agreement. The parties hereto acknowledge and agree
that the representations, warranties, covenants, agreements, and indemnities contained in the
Purchase Agreement will not be superseded hereby but will remain in full force and effect to the
full extent provided therein. In the event of any conflict between the provisions of this Assignment
(including the Exhibits) and the provisions of the Purchase Agreement (including the Disclosure
Schedules and Exhibits), the provisions of the Purchase Agreement shall control.

4. Waiver. Neither the failure nor any delay by any party in exercising any right, power or
privilege under this Assignment or the documents referred to in this Assignment will operate as a
waiver of such right, power or privilege, and no single or partial exercise of any such right, power
or privilege will preclude any other or further exercise of such right, power or privilege or the
exercise of any other right, power or privilege. To the maximum extent permitted by Applicable
Laws, (a) no waiver that may be given by a party will be applicable except in the specific instance
for which it is given, and (b) no notice to or demand on one party will be deemed to be a waiver
of any right of the party hereto that gives such notice or demand to take further action without
notice or demand.

5. Severability. The provisions of this Assignment will be deemed severable, and the
invalidity or unenforceability of any provision will not affect the validity or enforceability of the
other provisions hereof. If any provision of this Assignment, or the application thereof to any
Person or any circumstance, is invalid or unenforceable, (a) the parties will negotiate in good faith
to modify this Assignment so as to effect the original intent of the parties as closely as possible in
an acceptable manner in order that the transactions contemplated hereby are consummated as
originally contemplated to the greatest extent possible and (b) the remainder of this Assignment
and the application of such provision to other Persons or circumstances will not be affected by
such invalidity or unenforceability.

6. Liquidating Trustee. If at any time the Assignors liquidate, their estates are converted to
Chapter 7, or otherwise have a trustee or other Representative appointed by the Bankruptcy Court
(as applicable, a “Trustee”), then (a) such Trustee will be bound to perform the obligations of such
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Assignor and will be entitled to exercise the rights of such Assignor under this Assignment, and
(b) with respect to each of the Assignor’s Assigned Trademarks that are abandoned (if any)
following the date hereof, such Assignor grants to such Trustee a power of attorney for purposes
of performing such Assignor’s obligations under Section 2.06 of the Purchase Agreement with
respect to such abandoned Assigned Trademarks. The Assignors acknowledge and agree that the
power of attorney granted to such Trustee (if any) pursuant to the foregoing clause (b) is coupled
with an interest and will be irrevocable. Further, such power of attorney will also be granted to
the Assignee for purposes of performing such Assignor’s obligations under Section 2.06 of the
Purchase Agreement with respect to such abandoned Assigned Trademarks, as determined by the
Assignee, and in the event the Assignee exercises such power of attorney, the Trustee will not
commit any act or take any action that is inconsistent with such exercise by the Assignee, except
as requested in writing by the Assignee.

7. Governing Law: Consent to Jurisdiction and Venue: Jury Trial Waiver.

(a) Except to the extent the mandatory provisions of the Bankruptcy Code
apply, this Assignment will be governed by, and construed in accordance with, the laws of the
State of Delaware applicable to contracts made and to be performed entirely in such state without
regard to principles of conflicts or choice of laws or any other law that would make the laws of
any other jurisdiction other than the State of Delaware applicable hereto.

(b) Without limitation of any party’s right to appeal any Order of the
Bankruptcy Court, (i) the Bankruptcy Court will retain exclusive jurisdiction to enforce the terms
of this Assignment and to decide any claims or disputes, which may arise or result from, or be
connected with, this Assignment, any breach or default hereunder, or the transactions contemplated
hereby and (ii) any and all claims relating to the foregoing will be filed and maintained only in the
Bankruptcy Court, and the parties hereby consent and submit to the exclusive jurisdiction and
venue of the Bankruptcy Court and irrevocably waive the defense of an inconvenient forum to the
maintenance of any such Proceeding; provided that, if the Bankruptcy Cases are closed pursuant
to Section 350 of the Bankruptcy Code, the parties agree to unconditionally and irrevocably submit
to the exclusive jurisdiction of the Delaware Chancery Court or, if such court will not have
jurisdiction, any federal court located in the State of Delaware or other Delaware state court, and
any appellate court from any thereof for the resolution of any such claim or dispute. The parties
each hereby irrevocably waive, to the fullest extent permitted by Applicable Laws, the defense of
an inconvenient forum to the maintenance of any such Proceeding. The parties each consent to
service of process by mail (in accordance with Section 14.02 of the Purchase Agreement) or any
other manner permitted by Applicable Law.

(c) THE PARTIES HEREBY IRREVOCABLY WAIVE ALL RIGHT TO
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER
BASED IN CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO
THIS ASSIGNMENT OR THE ACTIONS OF ANY PARTY OR SUCH PARTY’S
REPRESENTATIVES IN THE NEGOTIATION OR PERFORMANCE HEREOF.

8. Entire Agreement; Amendment. This Assignment, together with the Purchase Agreement
and the other Transaction Documents, supersede all prior agreements between the Assignors and
the Assignee with respect to the subject matter hereof and thereof and constitute a complete and
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exclusive statement of the terms of the agreements between the Assignors and Assignee with
respect to the subject matter hereof and thereof. Except as permitted under Section 2.05(c) or
Section 2.07 of the Purchase Agreement, this Assignment, including all exhibits hereto, may not
be amended, modified or supplemented, or the terms hereof waived, except by a written agreement
executed by all of the parties. Notwithstanding the foregoing, this Section 8, to the extent the
proposed amendment to any such Section is adverse to any Debt Financing Source, may not be
amended without the consent of such Debt Financing Source.

9. Counterparts. This Assignment and any amendment hereto may be executed in one (1) or
more counterparts, each of which will be deemed to be an original of this Assignment or such
amendment and all of which, when taken together, will constitute one and the same instrument.
Delivery of an executed counterpart of a signature page to this Assignment or any amendment
hereto by email attachment will be effective as delivery of a manually executed counterpart of this
Assignment or such amendment, as applicable.

(Signature page follows)
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IN WITNESS WHEREQOF, the parties have executed this Assignment as of the date first
written above.

ASSIGNORS:

DEAN FOODS COMPANY

By Kpaha K. idermar

Name: Kristy N. Waterman
Title:  Senior Vice President, General
Counsel and Corporate Secretary

COUNTRY FRESH, LLC

by KW‘B R Waerman

Name: Kristy N. Waterman
Title:  Senior Vice President, General
Counsel and Corporate Secretary

DEAN INTELLECTUAL PROPERTY
SERVICES 11, INC.

By: Kp;l)(‘) N, \%m1

. ¥4
Name: Kristy N. Waterman
Title:  Senior Vice President, General
Counsel and Corporate Secretary

FRIENDLY’S MANUFACTURING AND
RETAIL, LLC

By: &"“{.‘} N \l}ﬂﬁmi

Name: Kristy N?Waterman
Title:  Senior Vice President, General
Counsel and Corporate Secretary

Signature Page to Trademark Assignment Agreement
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STEVE’S ICE CREAM, LLC

By: &":"{‘h N \%MN

Name: Kristy N. Waterman

Title:  Senior Vice President, General
Counsel and Corporate Secretary

SUIZA DAIRY GROUP, LLC

By Kunhb R, Wderman

Name: Kristy N. Waterman

Title:  Senior Vice President, General
Counsel and Corporate Secretary

Signature Page to Trademark Assignment Agreement
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ASSIGNEE:

DEAN DAIRY IP, LLC

By: L "‘:\{.f_.;;:\_w P
Name: Alan J. Bernon
Title: President and Chief Executive Officer

Signature Page to Trademark Assignment Agreement
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GOLDEN VALLEY DAIRY

TM-11321 (Stylized) Dairy products 29 Common Law
TM-11322 MOOTOWN & design Dairy products 29 Common Law

Frozen yogurt and
TM-11052 BEE-LITE frozen yogurt mix 30 Common Law
TM-11051 CLASSIC Frozen yogurt 30 Common Law
TM-10990 COUNTRY KITCHEN Milk 29 Common Law
TM-10975 CREAMY TREAT Milk 29 Common Law
TM-10989 CUSTOM PAK Common Law
TM-11048 ELGIN'S TRIM 'N SLIM Frozen yogurt 30 Common Law

Retail and Foodservice
TM-10988 FARM FRESH milk and cultured items |29 Common Law

Mineral and aerated

waters and other non-

alcoholic drinks in the

nature of flavored

waters; fruit drinks and

fruit juices; syrups and

other preparations for

making fruit and

carbonated beverages
TM-11066 FIESTA DELIGHT and soft drinks 32 Common Law

FLAVOR PROTECTION

TM-11067 PACKAGE Milk 29 Common Law
TM-11049 LITE-N-LEAN Frozen yogurt 30 Common Law

Cultured lowfat
TM-11071 REAL CHURNED buttermilk 29 Common Law
TM-11065 RICH 'N CHOCOLATE Beverages 32 Common Law

29-Dairy products,

namely, fluid milk,

buttermilk, yogurt, sour

cream, cottage cheese;

30-Ice cream mix; 32-

Fruit juice drink
TM-11068 SANTEE DAIRIES containing water 29;30; 32 |Common Law
TM-11833 SKIM DELIGHT Milk 29 Common Law

Flavored and non-

flavored soy milk

product for coffee and
TM-11069 SOY SENSATIONS teas 29 Common Law
TM-11050 TRIM & SLIM Frozen yogurt 30 Common Law
TM-10992 VITAGOLD Milk 29 Common Law

29-Dairy products,

namely, fluid milk,

buttermilk, yogurt, sour

cream and cottage

cheese; 32-Fruit drink
TM-11070 YOUR KEY TO QUALITY with water 29; 32 Common Law
TM-10727 SUN RICH Milk 29 Common Law
TM-11014 VALUE-PAK Milk 29 Common Law

Worksheet: Common Law Trademarks
Exhibit A to Trademark Assignment Agreement:93101395v2

REEL: 006987 FRAME: 0867

TRADEMARK




TM-11870 FRIENDWICH Ice cream 30 Common Law

T™M-11871 FUDGEALICIOUS Ice cream 30 Common Law
ROCKIN' POPPIN' COTTON

TM-11872 CANDY Ice cream 30 Common Law

T™M-11873 SUNDAE NUT FOOTBALL Ice cream 30 Common Law
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us Not Filed Country Fresh, LLC
us Not Filed Country Fresh, LLC
us Not Filed Dean Foods Company
us Not Filed Dean Foods Company
us Not Filed Dean Foods Company
us Not Filed Dean Foods Company
us Not Filed Dean Foods Company
us Not Filed Dean Foods Company
us Not Filed Dean Foods Company
us Not Filed Dean Foods Company
us Not Filed Dean Foods Company
us Not Filed Dean Foods Company
us Not Filed Dean Foods Company
US-CA Not Filed Dean Foods Company
us Not Filed Dean Foods Company
us Not Filed Dean Foods Company
us Not Filed Dean Foods Company
us Not Filed Dean Foods Company
us Not Filed Dean Foods Company
us Not Filed Dean Foods Company
Dean Intellectual Property Services I,
us Not Filed Inc.
Dean Intellectual Property Services I,

us Not Filed Inc.
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us Not Filed Friendly's Manufacturing and Retail, LLC
us Not Filed Friendly's Manufacturing and Retail, LLC
us Not Filed Friendly's Manufacturing and Retail, LLC
us Not Filed Friendly's Manufacturing and Retail, LLC
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